HOLDOVER AGREEMENT

THIS HOLDOVER AGREEMENT (the "Holdover Agreement") is made and entered
into by and between the 1-3 Long Wharf Drive Ownershlp, LLC (the "Lessor"), acting herein by
Newmark Knight Frank, 125 Park Avenue, 12" Floor, New York, NY 10018, acting herein by
Eric Gural, its Senior Managing Director, duly authorized, and the State of Connecticut (the
"Lessee"), acting herein by Raeanne V. Curtis, Commissioner of Public Works, duly
authorized, pursuant to the provisions of Conn. Gen. Stat. § 4b-30, as revised.

WITNESSETH:

WHEREAS, pursuant to a Lease by and between Waterfront Associates Limited
Partnership, predecessor in interest to the Lessor, and the Lessee, approved by the Attorney
General of the State of Connecticut on November 30, 1993 (the "Lease"), the Lessor leased to
the Lessee 7,600 net usable square feet of space in the building located at 1 Long Wharf, New
Haven, Connecticut (the "Leased Premises") for a term commencing March 8, 1994 and
terminating March 7, 1999 (the "Original Lease Term"); and

WHEREAS, the Lessee has continued to occupy the Leased Premises on a holdover
basis from March 8, 1999; and

WHEREAS, the Lessee has notified Lessor that Lessee desires to continue its use and
occupancy of the Leased Premises on a month-to-month basis until such time the parties enter
into a binding and enforceable lease agreement for the Leased Premises; and

WHEREAS, the Lessee and Lessor desire to formalize arrangements with respect to
Lessee's continued occupancy of the Leased Premises;

NOW, THEREFORE, the parties hereto for fair and adequate consideration
hereby covenant and agree as follows:

L During the Holdover Period, Lessee shall continue to use and occupy the Leased
Premises pursuant to the same terms and conditions as the Lease except as otherwise
specifically provided herein.

2. The term of this Holdover Agreement (the “Holdover Period”) shall commence on May 9,
2008, and shall terminate (a) eighteen (18) months from the date this Holdover Agreement is
approved by the Office of the Attorney General or (b) upon Lessee’s acceptance of the Leased
Premises, and improvements and renovations therein, pursuant to the terms of a new lease,
whichever event occurs first. The Lessee shall have the right to terminate this Holdover
Agreement, without penalty, upon sixty (60) days advance written notice to the Lessor.

3. Lessee shall pay rent during the Holdover Period at a rate of twenty one and 00/100
($21.00) Dollars per square foot per year in monthly installments of thirteen thousand three

hundred and 00/100 ($13,300) Dollars.




4. During the Holdover Period, Lessee shall have continued use and occupancy of 20 on-site,
paved, unreserved, lighted and striped parking spaces.

5. This Agreement is subject to the provisions of Executive Order No. Three of Governor
Thomas J. Meskill, promulgated June 16,1971, concerning labor employment practices,
Executive Order No. Seventeen of Governor Thomas J. Meskill, promulgated February 15,1973,
concerning the listing of employment openings, Executive Order No. Sixteen of Governor J ohn
G. Rowland promulgated August 4, 1999, concerning violence in the workplace, Executive
Order No. 7C of Governor M. Jodi Rell, promulgated July 13, 2006, concerning contracting
reforms and Executive Order No. 14 of Governor M. Jodi Rell, promulgated April 17,2006,
concerning procurement of cleaning products and services, in accordance with their respective
terms and conditions, all of which are incorporated into and are made a part hereof. This
Agreement is also subject to the non-discrimination provisions attached hereto as Exhibit A.

6. STATE CONTRACTS:

For all State contracts as defined in P. A. 07-1 having a value in a calendar year of $50,000 or more
or a combination or series of such agreements or contracts having a value of $100,000 or more, the
authorized signatory to this Agreement expressly acknowledges receipt of the State Elections
Enforcement Commission's notice advising state contractors of state campaign contribution and
solicitation prohibitions, and will inform its principals of the contents of the notice. See Exhibit B
attached hereto.

7. This Holdover Agreement shall be governed by the laws of the State of
Connecticut. Nothing in this Holdover Agreement may be construed as a waiver or limitation
upon Lessee’s sovereign immunity.

8. Lessor hereby agrees to submit any and all affidavits and certifications as may be

required by law, including but not limited to the Campaign and Gift Affidavit on an annual
basis.

[Intentionally left blank. Signature page follows.]




IN WITNESS WHEREOF, the parties have hereunto set their hands.

Signed in the presence of:
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1-3 Long Wharf Drive Ownership, LL.C

By: Newmark Knight Frank

RN /L/\

Eric Gural
Its Senior Managing Director
Duly authorized

Date signed: 5 ,)3' '} &

State of Connecticut

By: /fa.mw»v / &u@‘
Raeanne V. Curtis
Its Commiissioner of Public Works,

Duly authorized

Date signed:  §0- 6-0S~




STATE OF CONNECTICUT )
) ss: ‘J‘{/ v bt )v"M
) City/Town

On this the j A dayof \ Ll 2008, before me, the undersigned officer,
personally appeared Eric Gural, knowrto me (or satlsfactorﬂy proven) to be the Senior Managing
Director of Newmark Knight Frank , Agent and Authorized Signatory for 1-3 Long Wharf Drive
Ownership, LL.C, a Delaware Corporation, whose name is subscribed to the within instrument and
acknowledged that s/he executed the same for the purposes and consideration therein expressed in the
capacity as therein state as his free act and deed and that of the corporation.

In Witness Whereof | hereunto set my hand.
ﬁ /cu’ fo 744&
OCTASHA A. HYACINTH

Commissioner of the Superjof/Court
Notary Public

My Commission Expires: Notary Public, State of New York
No. 01HY6129716

Qualified in New York County
Commission Expires July 5, 2000

STATE OF CONNECTICUT )
) ss: Hartford
COUNTY OF HARTFORD )

On this the/oﬂday of @Giééérc. , 2008, before me, the undersigned officer,
personally appeared Raeanne V. Curtis, Commissioner of the Department of Public Works, State of
Connecticut, known to me to be the person described in the foregoing instrument, and acknowledged
that he executed the same in the capacity as therein stated and for the purposes therein contained.

In Witness Whereof I hereunte,set my hand.

Lommissioner-ofthe-Supetior-Court—
Notary Public
My Commission Expires:




Approved:
OFFICE OF POLICY AND MANAGEMENT

By %Mé—

RoBert Genuario
Its: Secretary
Duly Authorized Date signed: 7/ "’//f fy_/ oy

Approved:
STATE PROPERTIES REVIEW BOARD

By ‘é;,/\/ Date signed: __/ 2/ 7/0 7
Edwin S. Greénberg r

Its Chariman

Duly Authorized

Approved:
DEPARTMENT OF MENTAL HEALTH AND ADDICTION SERVICES

< Date signed: yﬁ 570 r

Thonfas A. Kirk, Jr. Ph.D
Its Commissioner
Duly Authorized

Approved:
OFFICE OF THE ATTORNEY GENERAL

By // // V /b /)/ \~/ Date signed: /J-/M/O?

William ]%/G'ugd ing /
Associate Attorney General
Duly Authorized




EXHIBIT A
Non-Discrimination Provisions

This provision is included in connection with subsection (a) of Section 4a-60 of the
General Statutes of Connecticut, as revised.

(a) For the purposes of this section, "minority business enterprise”" means any small
contractor or supplier of materials fifty-one per cent or more of the capital stock, if any,
or assets of which is owned by a person or persons: (1) Who are active in the daily affairs
of the enterprise, (2) who have the power to direct the management and policies of the
enterprise and (3) who are members of a minority, as such term is defined in subsection
(a) of Conn. Gen. Stat. Section 32-9n; and "good faith" means that degree of diligence
which a reasonable person would exercise in the performance of legal duties and
obligations. "Good faith efforts" shall include, but not be limited to, those reasonable
initial efforts necessary to comply with statutory or regulatory requirements and
additional or substituted efforts when it is determined that such initial efforts will not be
sufficient to comply with such requirements.

For the purposes of this section, "commission" means the Commission on Human Rights
and Opportunities.

For the purposes of this section, "public works contract" means any agreement between
any individual, firm or corporation and the state or any political subdivision of the State
other than a municipality, for construction, rehabilitation, conversion, extension,
demolition or repair of a public building, highway or other changes or improvements in
real property, or which is financed in whole or in part by the State, including, but not
limited to, matching expenditures, grants, loans, insurance or guarantees.

(b)(1) The contractor agrees and warrants that in the performance of the contract such
contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, mental retardation or physical disability, including, but not limited to,
blindness, unless it is shown by such contractor that such disability prevents performance
of the work involved, in any manner prohibited by the laws of the United States or of the
state of Connecticut. The contractor further agrees to take affirmative action to insure that
applicants with job related qualifications are employed and that employees are treated
when employed without regard to their race, color, religious creed, age, marital status,
national origin, ancestry, sex, mental retardation, or physical disability, including, but not
limited to, blindness, unless it is shown by such contractor that such disability prevents
performance of the work involved; (2) the contractor agrees, in all solicitations or
advertisements for employees placed by or on behalf of the contractor, to state that it is an
"affirmative action-equal opportunity employer” in accordance with regulations adopted
by the commission; (3) the contractor agrees to provide each labor union or
representative of workers with which such contractor has a collective bargaining
agreement or other contract or understanding and each vendor with which such contractor
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has a contract or understanding, a notice to be provided by the commission advising the
labor union or workers' representative of the contractor's commitments under this section,
and to post copies of the notice in conspicuous places available to employees and
applicants for employment; (4) the contractor agrees to comply with each provision of
this section and Conn. Gen. Stat. Sections 46a-68¢ and 46a-68f and with each regulation
or relevant order issued by said commission pursuant to Conn. Gen. Stat. Sections 46a-56,
46a-68¢ and 46a-68f; (5) the contractor agrees to provide the Commission on Human
Rights and Opportunities with such information requested by the commission, and permit
access to pertinent books, records and accounts, concerning the employment practices and
procedures of the contractor as relate to the provisions of this section and Conn. Gen. Stat.
Section 46a-56. If the contract is a public works contract, the contractor agrees and
warrants that he will make good faith efforts to employ minority business enterprises as
subcontractors and suppliers of materials on such public works project.

(c) Determination of the contractor's good faith efforts shall include but shall not be
limited to the following factors: The contractor's employment and subcontracting policies,
patterns and practices; affirmative advertising, recruitment and training; technical
assistance activities and such other reasonable activities or efforts as the commission may
prescribe that are designed to ensure the participation of minority business enterprises in
public works projects.

(d) The contractor shall develop and maintain adequate documentation, in a manner
prescribed by the commission, of its good faith efforts.

(e) The contractor shall include the provisions of subsection (b) of this section in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract
with the state and such provisions shall be binding on a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the commission. The contractor
shall take such action with respect to any such subcontract or purchase order as the
commission may direct as a means of enforcing such provisions including sanctions for
noncompliance in accordance with Conn. Gen. Stat. Section 46a-56; provided, if such
contractor becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the commission, the contractor may request the state
of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the state and the state may so enter.

() The contractor agrees to comply with the regulations referred to in this section as they
exist on the date of this contract and as they may be adopted or amended from time to time
during the term of this contract and any amendments thereto.

This provision is included connection with subsection (a) of Section 4a-60a of the
General Statutes of Connecticut, as revised.

(@) (1) The contractor agrees and warrants that in the performance of the contract such
contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of sexual orientation, in any manner prohibited by the laws of the




United States or of the state of Connecticut, and that employees are treated when employed
without regard to their sexual orientation; (2) the contractor agrees to provide each labor
union or representative of workers with which such contractor has a collective bargaining
agreement or other contract or understanding and each vendor with which such contractor
has a contract or understanding, a notice to be provided by the commission on human rights
and opportunities advising the labor union or workers' representative of the contractor's
commitments under this section, and to post copies of the notice in conspicuous places
available to employees and applicants for employment; (3) the contractor agrees to comply
with each provision of this section and with each regulation or relevant order issued by said
commission pursuant to section 46a-56 of the general statutes of Connecticut; (4) the
contractor agrees to provide the Commission on Human Rights and Opportunities with
such information requested by the commission, and permit access to pertinent books,
records and accounts concerning the employment practices and procedures of the contractor
which relate to the provisions of this section and section 46a-56 of the General Statutes of
Connecticut.

(b) The contractor shall include the provisions of subsection (a) of this section in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract
with the state and such provisions shall be binding on a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the commission. The contractor
shall take such action with respect to any such subcontract or purchase order as the
commission may direct as a means of enforcing such provisions including sanctions for
noncompliance in accordance with section 46a-56 of the general statutes of Connecticut;
provided, if such contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the commission, the contractor may
request the state of Connecticut to enter into any such litigation or negotiation prior thereto
to protect the interests of the state and the state may so enter.

(c) The contractor agrees to comply with the regulations referred to in this section as they
exist on the date of this contract and as they may be adopted or amended from time to time
during the term of this contract and any amendments thereto.




EXHIBIT B

SEEC FORM 11

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND
PROSPECTIVE STATE CONTRACTORS OF CAMPAIGN CONTRIBUTION
AND SOLICITATION BAN

This notice is provided under the authority of Connecticut General Statutes 9-612(g)(2), as
amended by P.A. 07-1, and is for the purpose of informing state contractors and prospective
state contractors of the following law (italicized words are defined below):

Campaign Contribution and Solicitation Ban

No state contractor, prospective state contractor, principal of a state contractor or principal
of a prospective state contractor, with regard to a state contract or state contract solicitation
with or from a state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of a valid prequalification certificate, shall make a contribution to, or
solicit contributions on behalf of (i) an exploratory committee or candidate committee
established by a candidate for nomination or election to the office of Governor, Lieutenant
Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii)
a political committee authorized to make contributions or expenditures to or for the benefit of
such candidates, or (iii) a party committee.

In addition, no holder or principal of a holder of a valid prequalification certificate, shall
make a contribution to, or solicit contributions on behalf of (i) an exploratory committee or
candidate committee established by a candidate for nomination or election to the office of
State senator or State representative, (ii) a political committee authorized to make
contributions or expenditures to or for the benefit of such candidates, or (iii) a party
committee.

Duty to Inform

State contractors and prospective state contractors are required to inform their principals of
the above prohibitions, as applicable, and the possible penalties and other consequences of
any violation thereof.

Penalties for Violations
Contributions or solicitations of contributions made in violation of the above prohibitions

may result in the following civil and criminal penalties:

Civil penalties—$2000 or twice the amount of the prohibited contribution, whichever is
greater, against a principal or a contractor. Any state contractor or prospective state
contractor which fails to make reasonable efforts to comply with the provisions requiring
notice to its principals of these prohibitions and the possible consequences of their violations
may also be subject to civil penalties of $2000 or twice the amount of the prohibited
contributions made by their principals.




Criminal penalties—Any knowing and willful violation of the prohibition is a Class
D felony, which may subject the violator to imprisonment of not more than 5 years, or
$5000 in fines, or both.

Contract Consequences
Contributions made or solicited in violation of the above prohibitions may result, in the

case of a state contractor, in the contract being voided. Contributions made or solicited
in violation of the above prohibitions, in the case of a prospective state contractor,
shall result in the contract described in the state contract solicitation not being
awarded to the prospective state contractor, unless the State Elections Enforcement
Commission determines that mitigating circumstances exist concerning such violation.

The State will not award any other state contract to anyone found in violation of the
above prohibitions for a period of one year after the election for which such contribution
is made or solicited, unless the State Elections Enforcement Commission determines that
mitigating circumstances exist concerning such violation.

Additional information and the entire text of P. A 07-1 may be found on the website of
the State Elections Enforcement Commission, www.ct.gov/seec. Click on the link to
"State Contractor Contribution Ban."

Definitions:

"State contractor" means a person, business entity or nonprofit organization that
enters into a state contract. Such person, business entity or nonprofit organization
shall be deemed to be a state contractor until December thirty-first of the year in
which such contract terminates. "State contractor” does not include a municipality
or any other political subdivision of the state, including any entities or associations
duly created by the municipality or political subdivision exclusively amongst
themselves to further any purpose authorized by statute or charter, or an employee in
the executive or legislative branch of state government or a quasi-public agency,
whether in the classified or unclassified service and full or part-time, and only in
such person's capacity as a state or quasi-public agency employee.

"Prospective state contractor”" means a person, business entity or nonprofit
organization that (i) submits a response to a state contract solicitation by the state, a
state agency or a quasi-public agency, or a proposal in response to a request for
proposals by the state, a state agency or a quasi-public agency, until the contract has
been entered into, or (ii) holds a valid prequalification certificate issued by the
Commissioner of Administrative Services under section 4a-100. "Prospective state
contractor" does not include a municipality or any other political subdivision of the
state, including any entities or associations duly created by the municipality or
political subdivision exclusively amongst themselves to further any purpose authorized
by statute or charter, or an employee in the executive or legislative branch of state
government or a quasi-public agency, whether in the classified or
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unclassified service and full or part-time, and only in such person's capacity as a state or

quasi-public agency employee.

"Principal of a state contractor or prospective state contractor" means (i) any individual
who is a member of the board of directors of, or has an ownership interest of five per cent
or more in, a state contractor or prospective state contractor, which is a business entity,
except for an individual who is a member of the board of directors of a nonprofit
organization, (ii) an individual who is employed by a state contractor or prospective state
contractor, which is a business entity, as president, treasurer or executive vice president,
(iii) an individual who is the chief executive officer of a state contractor or prospective
state contractor, which is not a business entity, or if a state contractor or prospective state
contractor has no such officer, then the officer who duly possesses comparable powers and
duties, (iv) an officer or an employee of any state contractor or prospective state contractor
who has managerial or discretionary responsibilities with respect to a state contract, (V)
the spouse or a dependent child who is eighteen years of age or older of an individual
described in this subparagraph, or (vi) a political committee established or controlled by
an individual described in this subparagraph or the business entity or nonprofit
organization that is the state contractor or prospective state contractor. "State contract"
means an agreement or contract with the state or any state agency or any quasi-public
agency, let through a procurement process or otherwise, having a value of fifty thousand
dollars or more, or a combination or series of such agreements or contracts having a value
of one hundred thousand dollars or more in a calendar year, for (i) the rendition of
services, (ii) the furnishing of any goods, material, supplies, equipment or any items of any
kind, (iii) the construction, alteration or repair of any public building or public work,
(iv) the acquisition, sale or lease of any land or building, (v) a licensing arrangement, or
(vi) a grant, loan or loan guarantee. "State contract" does not include any agreement or
contract with the state, any state agency or any quasi-public agency that is exclusively
federally funded, an education loan or a loan to an individual for other than commercial
purposes. _

"State contract solicitation" means a request by a state agency or quasi-public agency, in
whatever form issued, including, but not limited to, an invitation to bid, request for
proposals, request for information or request for quotes, inviting bids, quotes or other
types of submittals, through a competitive procurement process or another process
authorized by law waiving competitive procurement. "Managerial or discretionary
responsibilities with respect to a state contract" means having direct, extensive and
substantive responsibilities with respect to the negotiation of the state contract and not
peripheral, clerical or ministerial responsibilities. "Dependent child" means a child
residing in an individual's household who may legally be claimed as a dependent on the
federal income tax of such individual. "Solicit" means (A) requesting that a contribution be
made, (B) participating in any fund-raising activities for a candidate committee,
exploratory committee, political committee or party committee, including, but not
limited to, forwarding tickets to potential contributors, receiving contributions for
transmission to any such committee or bundling contributions, (C) serving as
chairperson, treasurer or deputy treasurer of any such committee, or (D) establishing
a political committee for the sole purpose of soliciting or receiving contributions for
any committee. Solicit does not include: (i) making a contribution that is
otherwise permitted by Chapter 155 of the Connecticut General
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Statutes; (ii) informing any person of a position taken by a candidate for public office or a
public official, (iii) notifying the person of any activities of, or contact information for,
any candidate for public office; or (iv) serving as a member in any party committee or as
an officer of such committee that is not otherwise prohibited in this section.
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